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APPLICATION FOR APPROVAL OF
THE SALE OF ASSETS AND/OR FOR
CANCELLATION OF THE
CERTIFICATE OF CONVENIENCE
AND NECESSITY

18

IN THE MATTER OF THE
AP P LICATION OF EHRENBERG
IMP ROVEMENT AS S OCIATION, INC.
FOR APPROVAL OF THE SALE OF ASSETS
AND FOR CANCELLATION OF THE
CERTIFICATE OF CONVENIENCE AND
NECESSITY

19

20

21 Pursuant to Arizona Corporation rules  and procedures , Ehrenberg Improvement

22
Associa tion, Inc. (Company or Applicant) submits  this  Applica tion for Approva l of the

23

Sale  of Assets  and for Cancella tion of the  Certifica te  of Convenience and Necessity
24

25 (CC&N).

26
PRELIMINARY STATEMENT

27

28
The Company is  an Arizona corporation engaged in the  business  of providing

wate r utility se rvice  in Ehrenberg, Arizona . Currently, Company provides  wate r se rvice
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1 to approximate ly 294 cus tomers  in the  Ehrenberg community within its  ce rtifica te  of

2

3
convenience  and necess ity ("CC&N"). Certa in landowners  and customers  in the

4 community pe titioned the  La  Paz County Board of Supervisors  to form the  Ehrenberg

5 Improvement Dis trict (Dis trict) with the  intent tha t the  Dis trict would assume sewer

6

service  as  well as  water service  currently provided by the  Company. The Company now
7

8
seeks Commission approval to transfer the Company's  property and assets  necessary for

9 the  provis ion of water se rvice  to the  Dis trict with the  unders tanding tha t the  Dis trict

10
assumes a ll of the  Company's  debt and obliga tions  and will continue  to provide  water

11

service  to a ll Company customers .
12

13 APPLICATION

14 A. The name, address and telephone number of the Applicant is  :
15

16

17

18

Ehrenberg Improvement Association
Attn: Dennis Price
PO Box 50
Ehrenberg, AZ 85334
928-923-9389

19

B. If doing business  under a  name other than the  Applicant name specify:
20

21

22

Not App licab le .

The  Applicant is  a :

23

24
No n-Pro fit Co rp o ra tio n

25

26

27

List the  name, address  and te lephone number of the  a ttorney for the  Applicant:

28

Steve Were
Moyes Sellers & Hendricks
1850 N. Central Avenue, Ste. 1100
Phoenix, Arizona 85004
602-604-2189

c.

D.
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1 E. List the name, address and telephone number of the management contact:

2

3

4

Dennis Price
PO Box 50
Ehrenburg, AZ 85334
928-923-9389

5

61=. The name, address and telephone number of the Purchaser is :

7

8

Ehrenburg Improvement District
Attn: Dennis Price
PO Box 50
Ehrenberg, AZ 85334
928-923-9389

9

10

11
G.12 List the  name and te lephone number of the purchaser's  representative.

13

14

Dennis Price
PO Box 50
Ehrenberg, AZ 85334
928-923-938915

16
The Purchaser is  an:

17

18
The Ehrenberg Improvement District is a municipal corporation, a political

subdivision of the State of Arizona.
19

1 . The purpose for the sale  is  due to:
20

21

22

Enable the community to benefit from the water provider being a municipal
corporation. Those benefits include opportunities to receive grants and subsidized
loans, tax benefits, and lower market costs for professional services.

23

24
Provide  a  copy of the  following documents :

1. Sales or purchase agreement

See Attachment 1.

25

26

27

28

2. Court orde r (if condemna tion)

Not App licab le .

H.

J .
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3. Corpora te  Resolution authorizing the  liquidation of the  asse ts , if required
by the  Article s  of Incorpora tion

Not App licab le .

K. Have all customer security deposits  been refunded?

No. All security deposits will be transferred to the Purchaser for refund
pursuant to the terms and conditions of the Company pursuant to the Purchase
Agreement.

L. Are there  any refunds due on Main Extension Agreements?

No .

M. Are there  any refunds due on meter and service  line  insta lla tions?

No .

DATED September 21 , 2016.

MOYES  S ELLERS  & HENDRICKS  LTD.

94/
Steve Wene

Origina l and 13 copies  of the  foregoing
filed this  21st day of September, 2016, with:

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoe nix, Arizona  85007
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TRANSFER AGREEMENT

This TRANSFER AGREEMENT ("Agreement") is entered into as of the 9th day of
September, 2016, between Ehrenberg Improvement Association, an Arizona Corporation
("Company"), and the Ehrenberg Improvement District ("District"), a political subdivision of the
State of Arizona. The Company and District are collectively referred to as "Parties".

RECITALS

Currently, Company provides water service to approximately 294 customers in the Ehrenburg
community within its certificate of convenience and necessity ("CC&N").

Certain landowners and customers in the community petitioned the La Paz County Board of
Supervisors to form the District with the intent that the District would assume sewer service as
well as water service currently provided by the Company.

c. Company desires to sell, and District desires to transfer, certain assets of the Company under
the terms set forth in this Agreement.

AGREEMENT

Company and District ("Parties") agree as follows :

1.0 Transfer and Sale of Assets

1.1 Assets To Be Acquired. Subject to the terms herein, Company agrees to convey to District,
and District agrees to accept from Company, all of Company's right, title and interest in and
to all of the assets owned or controlled by Company ("Assets"), which are described in
Exhibit 1.

1.2 Excluded Assets. Company shall not transfer Company's charter documents, original
corporate records or funds deposited in the account commonly referred to as the "EIA Bank
Account".

1 .3 Assumed Liabilities. District shall assume, perform, and in due course discharge the
Company's obligations, liabilities, meter advance credits, main extension agreements,
customer deposits, mortgages, pledges, assignments, monetary encumbrances, judgments,
claims, charges, liens or security interests ("Assumed Liabilities") unless excluded in Exhibit

1.4 Excluded Liabilities. District will not become liable for those Company obligations, liabilities
or indebtedness expressly noted in Exhibit 2.

A.

B.
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1.5 Gove rnme nta l Approva ls , Conditions  to Clos ing. P romptly a fte r the  e xe cution of this
Agreement, Company sha ll commence  a  proceeding be fore  the  Arizona  Corpora tion
Commiss ion ("ACC") re que s ting te rmina tion or re linquishme nt of its  CC&N. Compa ny sha ll
diligently pursue  the  proceeding until it obta ins  a  fina l, non-appea lable  orde r of the  ACC
te rmina ting or re linquishing its  CC&N. Dis trict sha ll re a sona bly coope ra te  with Compa ny in
the  proceeding. Company sha ll coope ra te  with Dis trict to obta in any necessa ry approva ls
from any othe r governmenta l authority whose  approva l may be  necessa ry to transfe r the
Asse ts  to the  Dis trict. Te rmina tion of Compa ny's C C &N and the  securing of any other
necessa ry approva ls  by Dis trict sha ll be  conditions  to Dis trict's  obliga tion to close  this
transaction.

2.0 Closing and Payment

2.1 Clos ing. The  closing ("Closing") will take  place  no la te r than thirty (30) days a fte r a ll
regulatory approvals are satisfied, or such other date agreed to in writing by District and
Company ("Closing Date").

2.2 Payment. Dis trict will pay to Company a  Transfe r price  of $1 .00, payable  in ca sh or ca sh
equiva lent a t Clos ing.

2.3 Transfer of Title. At the  Closing, title  to, possession of and risk of loss of a ll of the  Assets
described in Exhibit l sha ll pass  to District. Company has a ll risk of loss  prior to Closing.

3.0 Representations and Warranties of Company.

3.1 Compa ny Authoriza tion. Company represents:

3.1.1 Company has  the  authority to ente r into and pe rform this  Agreement and to
consummate  the  transactions contempla ted hereby,

3.1.2

3.1.3

Company has  prope rly authorized the  execution and pe rformance  of this  Agreement,

This  Agre e me nt is  a  va lid a nd binding Compa ny obliga tion, a nd

3.1.4 Except as  s ta ted here in, no third party approva l is  necessa ry or required to transfe r the
Asse ts  to Dis trict.

3.1.5 Company is  not obliga ted to pay any fee  to any broke r or othe r inte rmedia ry in
connection with the  transactions  contempla ted by this  Agreement.

3.2 Title  and Condition of Assets. At Closing, Company will convey good and marketable  title  to
each of the Assets to District.

3.3 Condition of Asse ts . The  Asse ts  a re  be ing transferred as is .

3.4 Litiga tion, Dispute s. To the  bes t of Company's  knowledge , the re  a re  no cla ims, dispute s ,
actions, suits , investiga tions or proceedings pending or threa tened aga inst or a ffecting
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Company or the  Asse ts , and the re  is  no basis  for any such cla im, dispute , action, suit,
inves tiga tion or proceeding.

3.5 Complia nce  with Applica ble  La w. To the  be s t of Compa ny's  knowle dge , Compa ny is  in full
compliance  with applicable  fede ra l, s ta te  and loca l laws (including common law), pe rmits ,
judgme nts , orde rs , or de cre e s , including without limita tion a ny of the  fore going re la ting in
any manner to sa fe  drinking wa te r, the  protection of human hea lth or the  environment, public
hea lth and sa fe ty, or employee  hea lth and sa fe ty.

4.0 Representations and Warranties of District.

4.1 Dis trict Authoriza tion. Dis trict re pre se nts :

4.1.1 Dis trict has  the  authority to ente r into and pe rform this  Agreement and to consummate
the  transactions contempla ted hereby,

4.1.2 Dis trict ha s  prope rly authorized the  execution and pe rformance  of this  Agreement,

4.1.3 This Agreement is a valid and binding District obligation; and

\ 4.1.4 Dis trict is  not obliga ted to pay any fee  or commiss ion to any broke r or othe r
inte rmedia ry in connection with the  transactions  contempla ted by this  Agreement.

5.0 Covenants.

5.1 Adminis tra tion of Re ce iva ble s. The  Partie s  agree  tha t the  Company sha ll rece ive  and be
responsible  for a ll income  and expenses  on or be fore  December 31, 2016 and the  District sha ll
rece ive  and be  responsible  for a ll income and expenses the rea fte r provided the  Arizona
Corpora tion Commission approves  the  transfe r.

5.2 Tax and Othe r Ma tte rs. Company sha ll pay a ll taxes  and costs  re la ting to the  Asse ts  accruing
on or be fore  December 3 l, 2016 and District sha ll pay any applicable  taxes  and costs  re la ting
to the  Asse ts  for the  pe riod the rea fte r.

5.3 Employe e s  of Compa ny. Company sha ll re ta in and pe rform any and a ll mone ta ry and othe r
obliga tions  to e mploye e s  incurre d prior to the  Clos ing. Compa ny a nd Dis trict a gre e  tha t
Dis trict sha ll hire  Company employees  and contractors  a fte r this  Agreement becomes fina l.

5.4 Furthe r Assurances. From time  to time  a fte r the  Clos ing, Compa ny will, a t its  own e xpe nse ,
execute  and de live r such documents  to District a s  District may reasonably request, and
District will, a t its  own expense , execute  and de live r such documents  to Company as
Company may reasonably request, in order to more  e ffective ly consummate  the  transactions
contempla ted by this  Agreement.

6.0 Closing Costs and Buyer Investigation

6.1 Dis trict's  Inve s tiga tion Continge ncy. Dis trict sha ll have  the  right to inves tiga te  and inspect
the  Asse ts .
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6.2 Clos ing Cos ts. All Clos ing cos ts  pa ya ble  sha ll be  pa id by the  Compa ny.

6.3 Ce rtifica tion a s  to "Non-Fore ign" S ta tus. At the  Clos ing, Compa ny ce rtify tha t Compa ny is
not a  nonres ident a lien, fore ign corpora tion, fore ign pa rtne rship, fore ign trus t, fore ign e s ta te ,
or othe r fore ign pe rson within the  meaning of S ections  1445 and 7701 of the  Inte rna l Revenue
Code  of 1986 and the  Treasury Regula tions he reunder.

7.0 Closing Requirements.

7.1 Compa ny De live rie s. At Clos ing, Compa ny s ha ll de live r to Dis trict the  Compa ny's  lilly
executed:

7.1 .1 Quit cla im deeds  with re spect to the  Rea l P rope rty ("Deed") be ing transfe rred, if any:

7.1 .2 Non-Fore ign Affida vit re quire d by this  Agre e me nt,

7.1.3 Bill of sa le  with re spect to the  non-rea lty Asse ts  in subs tantia lly the  form a ttached
he re to a s  Exhibit 3,

7.1.4 All othe r documents  contempla ted by this  Agreement to be  executed and de live red by
Compa ny,

7.1 .5 All customer deposits  and mete r advance  credits , and

7.1 .6 All current and pa s t cus tomers ' a ccount informa tion.

7.2 District De li@_ries . At Clos ing, Dis trict sha ll de live r to Company ca sh or ca sh equiva lent in
an amount equal to $1 .00.

8.0 Indemnification.

8.1 Surviva l of Representa tions and Warranties , Covenants  and Indemnities. All re pre se nta tions
and warrantie s  and each covenant and indemnifica tion provis ion conta ined he re in, or in any
Exhibit he re to, sha ll survive  Clos ing and rema in in full force  and e ffect in accordance  with its
te rms. Each indemnifica tion provis ion conta ined he re in sha ll survive  any cance lla tion or
te rmina tion of this  Agre e me nt.

8.2 Inde mnifica tion by Compa ny. Compa ny sha ll inde mnify, de fe nd a nd hold Dis trict ha rmle ss
for, from and aga inst a ll losses , damages, injuries , liabilitie s , cla ims, pena ltie s , costs  and
expenses of any na ture  wha tsoever (including costs  of investiga tions, suits , othe r proceedings,
and reasonable  a ttorneys ' and othe rs  fees  in connection the rewith) ("Losses") re sulting from :

8.2.1 Any ina ccura cy, mis re pre se nta tion, bre a ch, no fulfillme nt of a ny Compa ny
representa tion conta ined in this  Agreement,

8.2.2 Any lia bility e xclude d in Exhibit 2, a nd

8.2.3 The  use , ownership, or ope ra tion of the  Asse ts  prior to the  Clos ing.
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8.3 Inde mnifica tion By Dis trict. Alte r the  Clos ing Da te , Dis trict sha ll inde mnify, de fe nd a nd hold
Company ha rmless  for, from and aga inst any and a ll Losses  re sulting from, any and a ll
Assumed Liabilitie s  and the  use , ownership, or ope ra tion of the  Asse ts  a fte r the  Closing.

9.0 Mis ce llan eo u s .

9.1 Expenses. Except a s  othe rwise  provided in this  Agreement, each of the  re spective  Pa rtie s  to
this  Agreement sha ll pay the ir own costs  and expenses  re la ting to this  Agreement, the
negotia tions  leading up to this  Agreement, and the  transactions  contempla ted by this
Agreement.

9.2 Ame ndme nt. This  Agre e me nt sha ll not be  a me nde d or modifie d e xce pt by a  writing duly
executed by Company and Dis trict.

9.3 Entire  Agre e me nt. This  Agreement conta ins  a ll of the  agreements  of the  Partie s  with respect
to the  subject matte r here in and supersedes a ll prior agreements and negotia tions.

9.4 Notice s. All notice s  re ga rding this  Agre e me nt sha ll be  in writing a nd sha ll be  give n by e ithe r
(a ) pe rsona l de live ry, (b) prepa id ce rtified ma il, (c) facs imile  transmiss ion, or (d) ema il a s  se t
forth be low:

If to District:

De nnis  P rice
P .O. Box 50
49100 Ehre nburg-P a rke r Hwy.
Ehre nburg, AZ 85334
ehrenbergwate r@airwaveme.ne t

If to Compa ny:

Chris tina  Ba lva nz
P .O. Box 50
49100 Ehre nbe rg-P a rke r Hwy.
Ehre nburg, AZ 85334

Such addresses may be  changed, from time to time , by means of a  notice  given in the  manner
provide d he re in.

9.5 S e ve ra bility. If a ny provis ion of this  Agre e me nt is  he ld to be  inva lid or une nforce a ble , the n
the  remainder of this  Agreement sha ll not be  a ffected the reby, and each provis ion of this
Agreement sha ll be  va lid and enforceable  to the  fulle s t extent pe rmitted by law.

9.6 Limits  on Re me die s. Company's  sole  remedy in the  event of any breach of this  Agreement by
Dis trict sha ll be  to ca nce l this  Agre e me nt by writte n notice  to Dis trict, in which e ve nt ne ithe r
P a rty ha s  any furthe r liability or obliga tion to the  othe r pa rty re la ted to this  Agreement.
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District's  sole  remedy in the  event of any breach of this  Agreement by Company sha ll be  to
cance l this  Agreement by written notice  to Company.

9.7 Waiver. Waiver of any provision of this Agreement by either of the Parties shall only be
effective if in writing and shall not be construed as a  waiver of any other provision.

9.8 Ass ignme nt. No pa rty to this  Agre e me nt ma y a ss ign its  rights  or obliga tions  unde r this
Agre e me nt without the  prior writte n conse nt of the  othe r P a rty, which it ma y withhold in its
absolute  discre tion. Except a s  limited in the  proceeding sentence , this  Agreement sha ll be
binding upon and inure  to the  benefit of the  Partie s  and the ir re spective  he irs , pe rsona l
representa tives, successors and assigns.

9.9 Counte rpa rts. This  Agreement may be  s igned in any number of counte rpa rts , and a ll such
counte rpa rts  toge the r sha ll be  deemed an origina l of this  Agreement.

9.10 J urisdiction. This  Agreement sha ll be  gove rned by and construed in accordance  with the  laws
of the  S ta te  of Arizona .

9.11 Cons truction. The  headings used he re in a re  for the  purposes  of convenience  only and sha ll
not be  read or inte rpre ted a s  having any meaning or e ffect. Exhibits  re fe rred to he re in a re
he re by incorpora te d into a nd ma de  pa rt of this  Agre e me nt. In inte rpre ting a ny provis ion of
this  Agreement no pre sumption sha ll be  drawn aga ins t the  P a rty dra fting the  provis ion.

9.12 Attorne ys ' Fe e s. In the  event of any action a ris ing out of this  Agreement, the  preva iling P a rty
sha ll be  entitled to recover its  costs , expenses and reasonable  a ttorney's  fees incurred in
connection with the  dispute  from the  othe r pa rty.

9.13 Cancella tion. All parties hereby acknowledge that this Agreement is subject to cancellation

[signatures on the followingpage]
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year first above written.

District

By:

Attest:

A.R.S. § I I-952(G) CERTIFICATION

This Agreement is determined to be in proper form and within the pewees and authority granted
under the laws of this State to District:

. 44
Dated this day of b e

Its:

SteveWane

Company

County of La Paz

By:

STATE OFARIZONA

its:

My Commlssxon QIXPITCS.
|

9>°883l QW23_ 248'

1. -

l>¢\d\£~¢». *PM M rm/vu;

@ 9 4 4 ? < k m

/QW, $3 r

IN WITNESS WHEREOF. the Parties hereto have executed this Agreement as of the date and

ms

o

trument was acknowledged before me on 2016 by
of Ehrenburg Improve went Association,

1

9 2016.

Lr `T'i"' M c m . E ms 2\ I v o fmsssnn _ZP' s" f5I2u1G

i"f'\ I ceF»4c/A1. SEE..
Richard H. Phipps

Naiarar Public Mauna
Lm
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EXHIBIT 1

Company Assets Being Conveyed to District

1. All Company wa te r sys tem pipe lines , pumps, va lves , trea tment facilitie s , equipment,
replacement parts  and wate r system inventories .

2. All Company ope ra tiona l, ma intenance  and technica l da ta  and informa tion, and intangible
asse ts re la ted to the  Assets.

3. All Company specifica tions , plans , drawings , and wa te r se rvice  da ta .

4. All Company customer lis ts , financia l, and othe r books and records  re la ted to the  Asse ts , and
a ll customer deposits , account rece ivables, other deposits , prepa id items and re funds.

5. All Company rights , pe rmits , warranties , representa tions, guarantees and se rvice  contacts
made  by supplie rs , manufacture rs  and contractors  in connection with the  Asse ts .

6. All Company real property together with all improvements thereon. Exception: The lease of
the building and contents located at 49100 and 49500 Ehrenberg-Parker Highway,
Ehrenberg, AZ 85334 leasedj9'om the United States Bureau of Land Management with the
exception of the contents of the ojice located at 49100 Ehrenberg-Parker Highway,
Ehrenberg, AZ 85334..

7. All contracts  and subcontracts  re la ted to the  right to withdraw and use  wa te r from the
Colora do Rive r.

8. All Company cash and cash equivalents held by or for Company as of the Closing Date.
Exception: Funds deposited in Provident Bank account #4623047 referred to as the "EIA
Bank Account

9. Copies  of Company records  tha t Dis trict requests .

8
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EXHIBIT 2

As s umed Liab ilitie s

All Company accounts payable disclosed by Company (approximate $

Company long-term debt incurred from loan (approximate $129,000 liability)

liability)

Exc lu d e d  Lia b ilitie s

None .

9
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EXHIBIT 3

Bill o f S a le

a
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BILL OF SALE

THIS BILL OF SALE is made as of , by Ehrenberg
Improvement Association, an Arizona Corporation ("Company"), in favor of the Ehrenberg
Improvement District ("District"), a political subdivision of the State of Arizona.

RECITALS

A. Pursuant to a Transfer Agreement dated as of September 9, 2016
("Agreement") by and between Company and District, Company has agreed to
sell and assign to District certain Assets (as that capitalized term is defined in
the Agreement) of Company and District has agreed to accept such Assets
from Company and to assume certain utility obligations of Company related
thereto.

All capitalized terms used but not otherwise defined herein shall have the
respective meanings ascribed thereto in the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Company does hereby sell, convey, assign, transfer and
deliver unto District, its successors and assigns, all of Colnpany's right, title and interest in
and to all of the Assets set forth in Attachment 1,

TO HAVE AND TO HOLD unto District, its successors and assigns, for its use and
benefit forever.

This Bill of Sale is subj et to the terms and conditions (including the representations
and warranties) contained in the Agreement, and shall be governed by, and construed and
enforced in accordance with, the laws of the State of Arizona, without regard to its conflicts of
laws principles.

IN WITNESS WHEREOF, Company has executed and delivered this Bill of Sale on
the date first above written.

By:

Name :

Its :

B.
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